DIGIT BUYER’S AND INDEMNITY INSURANCE POLICY
PROSPECTUS

Go Digit General Insurance Ltd. (‘Digit’) is a new-age general insurance company that is backed by the
Fairfax Group — one of the world’s largest financial holding companies which is engaged in General
Insurance, Reinsurance and Investment management across more than 30 countries.

Digit’s singular mission is to make insurance simple for all. With that mission in mind, we are
reimagining products and redesigning processes. Our products are designed keeping the consumer in
mind, our processes are simple, fast and transparent & our documents are easy to understand. With
the help of cutting-edge technology and people who bring in years of experience in both the insurance
and technology domain, we want to be the new-age insurance company that’s revolutionising the
insurance industry. And by doing so, we want to be part of our consumers’ lives by enabling them to
live life, without worrying about an uncertain future.

Warranty and Indemnity Insurance provides protection to the buyer against breaches of the
warranties and indemnities being given by the seller.

This is designed to protect the buyer from financial loss that may arise as a result of a breach of
warranty where either the buyer is unable to or chooses not to claim under the Special Purchase
Agreement. The buyer may be concerned about the seller's financial standing post-completion and
whether it will have the resources one to two years after closing. Alternatively, the seller may seek to
cap its exposure at a very low quantum so that it can make a clean "exit" with limited or no residual
risk. In the light of market uncertainties, there has been resistance on part of sellers to provide
indemnities and therefore, this cover is being taken by buyers increasingly.

This Product can be bought by entities/firms/companies considering merger and acquisitions. The
minimum sum insured requirement under this Policy is INR 5 crores.

The Underwriters shall indemnify the Insured for, or pay on its behalf, Loss, in excess of the Retention
but not in excess of the applicable Limit of Liability, on account of a Breach or Third-Party Demand,
provided that each such Breach or Third-Party Demand is first reported to the Underwriters in
accordance with the terms of this Policy.

The Underwriters shall not be liable to make any payment for Loss arising out of, relating to or to the
extent it is increased by (and then only in relation to such increase):

A. any representations or warranties in the Acquisition Agreement marked as “Exclude” in the
Coverage Spreadsheet or any Insured Warranty marked as “Partial Cover” in the Coverage
Spreadsheet but only to the extent that such Loss arises out of or relates to that part of the Insured
Warranty for which cover is not provided as described in the Coverage Spreadsheet;

B. any Breach:




(i) of which any Deal Team Member had Actual Knowledge as of the later of (a) the Inception Date

of this Policy; or (b) execution of the Signing No Claims Declaration or the Closing No Claims
Declaration;

(i) if such Breach has been Disclosed in any of the following documents:
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a. the Acquisition Agreement
b. the Disclosure Letter or the Disclosure Letter Supplement
c. the data room
d. the Due Diligence report
fraud or fraudulent misrepresentations by the Insured or any Deal Team Member

. any covenant (or breach thereof, other than a breach of the covenant by which the warranties

themselves are given), estimate or projection or forward looking statement;

. amounts actually paid or required to be paid pursuant to any adjustment provisions as detailed in

the Acquisition Agreement;
any underfunding or underpayment of, or withdrawal liability relating to, a pension plan, provident
fund, gratuity, leave encashment, bonus, benefit plan or similar;

. any Contamination or Pollution, hazardous waste, asbestos or environmental clean-up, including

any bodily injury, property damage or diminution in third party property value from environmental
waste including any dispute, collection, recover or counter claim relating to the properties owned
or used by the Target Group;

. the non-availability of any (i) tax relief, (ii) tax credits (including R&D tax credits) or (iii) tax losses

(each a “Relief”) in any member of the Target Group, whether arising as a result of the failure by
the Target Group to obtain any relief, the failure or inability of any company to surrender any relief
or losses to any member of the Target Group or otherwise

the application of transfer pricing legislation (including section 40A(2) of the Income Tax Act, 1961)
or thin capitalisation legislation in respect of the Target Group or an inability of the relevant
component of the Target Group to substantiate a transfer pricing policy to the relevant taxation
authority;

any tax which is primarily the liability of a party other than a member of the Target Group, whether
as a result of an election or otherwise, or which arises by virtue of a member of the Target Group
being a member of a different tax group, but which is not referable to supplies, income or profits
made by a member of the Target Group when it was a member of the Target Group;

based upon, arising from or in consequence of any failure or inability to collect debts or receivables
owing to the Target Group;

Corrupt Practices

.the non-payment or underpayment of any applicable Indian stamp duties or lack of due and correct

registration of any document,
any breach or non-compliance with Data Protection Legislation

. any Errors & Omissions

any product liability, product defect or product recall

. any business interruption, material operational change or negative trading impact caused by the

novel coronavirus (including any resulting COVID-19 sickness) or any government or other
regulatory response (including sanctions) thereto;

. any Cyber Event;

any liabilities, losses, claims, costs or expenses arising in respect of any facts, matters or
circumstances which are the subject of the Specific Indemnities;
placeholder for any further exclusions required following underwriting.

. War and Civil War Exclusion Clause

Notwithstanding anything to the contrary contained herein this Policy does not cover Loss or
damage directly or indirectly occasioned by, happening through or in consequence of war, invasion,
acts of foreign enemies, hostilities (whether war be declared or not), civil war, rebellion, revolution,
insurrection, military or usurped power or confiscation or nationalisation or requisition or




destruction of or damage to property by or under the order of any government or public or local
authority.

Radioactive Contamination Exclusion Clause

This Policy does not cover

(a) loss or destruction of or damage to any property whatsoever or any loss or expense
whatsoever resulting or arising therefrom or any consequential loss;

(b) any legal liability of whatsoever nature,

directly or indirectly caused by or contributed to by or arising from ionising radiations or
contamination by radioactivity from any nuclear fuel or from any nuclear waste from the
combustion of nuclear fuel.

Subrogation
If the Underwriters make any payment to the Insured under this Policy, the Underwriters shall be

subrogated to (or may require the Insured to assign to the Underwriters) all of the Insured’s rights
of recovery against any person arising out of or relating to such payment other than any member
of the Target Group. The Underwriters may require the Insured to procure that the Underwriters
are subrogated to (or that the Underwriters have assigned to it) the rights of recovery of the
Target Group against any person, other than (i) any member of the Target Group, or (ii) subject
to the provisions of point (B) under subrogation clause mentioned below, any Seller, in each case
arising out of or relating to such payment.

. The Underwriters shall only be entitled to subrogate against the Seller if the payment under the

Policy of Loss arose in whole or in part out of the Seller’s fraud or dishonest misconduct.

The Insured shall, and to the extent possible shall cause their respective Affiliates to, execute all

documentation reasonably required and take all reasonable steps to secure and further any

subrogation or assignment rights under I.A. above. In no event shall the Insured or its respective

Affiliates waive any rights that could affect any such subrogation or assignment.

. Any amounts recovered by the Underwriters as a result of subrogation or assignment of rights
shall be applied firstly to reimburse the Underwriters for any costs and expenses incurred in
connection with such recovery, secondly to reimburse the Insured for any Loss borne by it in
excess of the Limit of Liability under this Policy and which provided the basis for such subrogation
or assignment recovery, thirdly to reimburse the Underwriters in respect of any Loss which the
Underwriters have paid pursuant to this Policy and fourthly to reimburse the Insured in respect
of any Loss which the Insured has retained under the Retention and which provided the basis for
such subrogation or assignment recovery.

. The Insured shall defend at their own expense, and be liable for, any counterclaim or third party

demand asserted in connection with any assignment or subrogation claim pursued by the
Underwriters, except to the extent such counterclaim or third party demand arises out of the
same facts and allegations as the assignment or subrogation claim or would itself lead to a Breach
in which event the Underwriters shall defend and indemnify the Insured with respect to such
counterclaim or third party demand.

. Notice Of Breach Or Third Party Demand

The Insured shall deliver notice of a Breach or Third Party Demand (or of facts or circumstances
that could reasonably be expected to give rise to a Breach or Third Party Demand) to the
Underwriters at the address stated in Item 12 of the Policy Schedule signed by a director, an
executive officer or other authorised signatory of the Insured as soon as reasonably practicable
after the Chief Executive Officer, Chief Financial Officer or General Counsel of the Insured
acquires Actual Knowledge of such Breach or Third Party Demand (or of facts or circumstances
that could reasonably be expected to give rise to a Breach or Third Party Demand), and in any
event during the Policy Period or within number of Business Days as mentioned in Policy
Schedule, after the end of the Policy Period; provided that, a delay or failure in delivering notice




to the Underwriters will not affect the Underwriter’s obligations or the Insured’s rights hereunder
unless, and to the extent, such delay actually prejudices the Underwriter’s interests or to the
extent that Loss is increased by such delay. For the avoidance of doubt, the Insured shall deliver
such notice in each such instance regardless of whether the matters described in such notice will,
or are reasonably expected to, give rise to Loss that is within the Retention.
. Notice of a Breach or Third-Party Demand (or of facts or circumstances that could reasonably be
expected to give rise to a Breach or Third Party Demand) shall describe, to the Insured’s
knowledge in reasonable detail and to the extent then known and in view of the relevant
information that is available, the basis of the Breach or Third Party Demand and the Insured’s
good faith estimate of the actual or expected amount of Loss. Subject to compliance with this
Clause such Notice of a Breach of Third Party Demand (or of facts or circumstances that could
reasonably be expected to give rise to a Breach or Third Party Demand) shall not be invalid for
failing to provide all necessary facts and circumstances and other details of the basis of the Breach
or Third Party Demand.
. A deficiency (or alleged deficiency) in the content or timing for delivery of a notice of a Breach or
Third Party Demand (or of facts or circumstances that could reasonably be expected to give rise
to a Breach or Third Party Demand) required under this Clause shall not preclude, limit or
otherwise relieve the liability of the Underwriters for the relevant Loss to which such notice
relates, except to the extent that the Loss could reasonably expected to have been able to be
mitigated had the notice been delivered absent such deficiency.
. As soon as reasonably practicable but in any case within number of Business Days as mentioned
in Policy Schedule, of the Underwriters receiving notice of a Breach or Third Party Demand (or of
facts or circumstances that could reasonably be expected to give rise to a Breach or Third Party
Demand) the Underwriters shall respond in writing by acknowledging or denying coverage for the
Loss claimed or, if the Underwriters are not in a position to determine whether (or the extent to
which) the Loss is covered by this Policy, by requesting such additional information as it may
reasonably require from the Insured. Where the Underwriters have denied the Loss claimed for
or the claimed erosion of the Retention, the Underwriters shall include with such denial the
reasons for that denial and a specific reference to the relevant provisions of the Acquisition
Agreement or of this Policy in sufficient detail to allow the Insured to assess the denial of
coverage. Where the Underwriters have responded to any notice of a Breach or Third Party
Demand (or of facts or circumstances that could reasonably be expected to give rise to a Breach
or Third Party Demand) delivered to the Underwriters by the Insured by acknowledging liability
for the claimed Loss, and the quantum of such Loss has been agreed, the Underwriters shall make
due payment as soon as is reasonably practicable and in any event no later than number of
Business Days as mentioned in Policy Schedule ,after it has confirmed acknowledgement of such
Loss.
. All notices under any provision of this Policy must be made in writing and delivered to the
applicable party by prepaid express courier, certified mail or electronic mail. Notices given as
described above shall be deemed to be received and effective upon actual receipt thereof by the
addressee to the respective address set forth below (or at such other address for a party as shall
be specified by similar notice).

() If to the Insured: Address and contact details as mentioned in Policy Schedule

With a copy to: Intermediary: Address and contact details as mentioned in Policy Schedule
(ii) If to the Underwriters:
i.  Website: www.godigit.com
ii. Toll Free: 1800 258 4242
iii. E-mail: Hello@godigit.com
iv. Courier: Go Digit Non-Motor (Liability) Claims Team, Corporate office: Atlantis, 95, 4th
B Cross Road, Koramangala Industrial Layout, 5th Block, Bengaluru, Karnataka 560095

With a copy to: Reinsurer Address as mentioned in policy Schedule
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(iii) And for information purposes only to Reinsurance Broker

If during the Policy Period or within number of Business Days as mentioned in Policy Schedule,
after the end of the Policy Period the Insured gives Underwriters notice of facts or circumstances
that could reasonably be expected to give rise to a Breach or Third Party Demand, then the ensuing
Breach or Third Party Demand shall be deemed to have been reported to the Underwriters within
the Policy Period, but only if such ensuing Breach or Third Party Demand is reported to the
Underwriters as soon as is reasonably practicable. Such notice shall comply with Clauses under
Notice of Breach or Third Party Demand.

Defence And Settlement
The Underwriters have no duty to defend the Insured under this Policy with respect to any Third-
Party Demand or otherwise.

. If the Insured requests in writing, the Underwriters shall, subject to the De Minimis and provided

that the Retention has been fully exhausted, reimburse the Insured within number of business days
as mentioned in Policy Schedule, after the end of each calendar quarter for Defence Costs incurred
and billed during such calendar quarter, notwithstanding that the Third-Party Demand may not have
been settled or finally determined.

If the Insured does not consent to a settlement, compromise or discharge recommended by the
Underwriters (acting reasonably) and which is acceptable to the relevant third party in respect of a
Third Party Demand, the Insured shall not be prevented from defending the Third Party Demand
further, but the Underwriters’ liability under this Policy for such Loss shall not exceed the amount
the Underwriters would have paid if such settlement, compromise or discharge had been made as
recommended plus Defence Costs incurred up until that point.

. Provided, and to the extent that this is within the Insured’s control and is permitted under applicable

laws and regulations, the Underwriters shall be entitled to participate fully (at their own cost and
expense) in the defence, negotiation and settlement of any Breach or Third Party Demand that may
reasonably be expected to give rise to a claim under this Policy. The Insured shall, so far as the
Insured is lawfully able and to the extent within its power, control and ability to do so:




a) Not settle, compromise or discharge any Breach or Third Party Demand without prior
consultation with and the prior written consent of the Underwriters (such consent not to be
unreasonably withheld, conditioned or delayed);

b) to the extent reasonably practicable and permitted under applicable laws and regulations,
provide the Underwriters with copies of all relevant correspondence, pleadings (and other
documents relevant to any arbitration) and other documents or information received or made
by the Insured that relate to the Breach or Third Party Demand (at the Underwriters’ sole cost
and expense) and to the extent possible afford the Underwriters reasonably sufficient time in
which to review and comment on such documentation, provided the Underwriters shall, to the
extent permitted under applicable laws and regulations and reasonably practicable, ensure and
preserve the privilege and confidential status of any information shared in connection with this
Policy;

c) to the extent permitted under applicable laws and regulations and reasonably practicable,
permit the Underwriters (at the Underwriters’ sole cost and expense) to reasonably examine
and take extracts from the books, records, data and other information of the Insured and the
Target Group that are relevant to the Breach or Third Party Demand and grant the Underwriters
reasonable access (with reasonable advance written notice being given to the Insured) to the
Insured’s and the Target Group’s representatives for interviews and witness statements during
normal business hours and in reasonable locations and without undue interruption of the Target
Group;

d) to the extent permitted under applicable laws and regulations and reasonably practicable, keep
the Underwriters reasonably informed of proposed meetings with the Target Group or the
Seller or any other relevant third party in connection with any Breach or Third Party Demand
and where the Underwriters reasonably request in writing, allow the Underwriters to attend
such meetings and, where it is impractical for the Underwriters to attend and where the
Underwriters so request in writing provide a written description to the Underwriters of the
outcome of meetings and material discussions to which the Underwriters were not present; and

e) to the extent permitted under applicable laws and regulations and reasonably practicable, at
the Underwriters’ sole cost and expense, provide the Underwriters with such other information
and assistance (with any assistance reasonably necessitating the incurrence by the
Underwriters of reasonable third party external costs to be at the Underwriters’ cost and not
form part of Loss) in connection with any Breach or Third Party Demand as the Underwriters
may reasonably request in writing.

The Underwriters shall cooperate in good faith with the Insured to preserve the privileged status of
any correspondence, pleading or other document provided pursuant to this point D under Defence
and Settlement. Any privileged or protected information or materials need not be provided to the
Underwriters unless and until the privileged or protected status of such information and materials can
reasonably be assured.

Any inadvertent failure to comply with this Clause shall not relieve the Underwriters of their
obligations under this Policy except to the extent the Underwriters are adversely affected thereby.

IV. Conditions Precedent
It shall be a condition to coverage under this Policy that:

i. Closing occurs under the Acquisition Agreement before the Longstop Date (as that term is defined
under the Acquisition Agreement) in accordance with clause of the Acquisition Agreement as
mentioned in Policy Schedule , without any waiver or amendment of the parties’ obligations in
clauses and Schedules of the Acquisition Agreement as mentioned in Policy Schedule unless the
Underwriters have given prior written consent to such waiver or amendment (such consent not to
be unreasonably withheld, conditioned or delayed, and the Underwriters confirm that they will not
withhold consent for changes which do not adversely affect them, or in the opinion of the
Underwriters, acting reasonably, is unlikely to adversely affect them in any material respect). If the
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Underwriters’ consent is sought by the Insured under this Clause to an amendment to or waiver of
such obligations and the Underwriters do not respond to the Insured’s request in writing within
number of Business Days as mentioned in Policy Schedule of receipt of the Insured’s request, the
Underwriters’ will be deemed to have granted their consent to the requested amendment or waiver;

i. delivery to the Underwriters of an electronic copy of the duly executed Signing No Claims Declaration

occurs within number of Business Days as mentioned in Policy Schedule of the Inception Date; and
delivery to the Underwriters of an electronic copy of the Closing No Claims Declaration occurs within
number of Business days as mentioned in Policy Schedule of Closing.
Any compromise/settlement between the Insured and the Seller with respect to the Acquisition
Agreement shall require prior approval of the Underwriters.
If any of the foregoing conditions are not fully met on or before the stipulated timeframe the
Underwriters shall be entitled to terminate this Policy by written notice to the Insured, in which case
the Underwriters shall have no liability under this Policy in respect of any Loss or otherwise and the
Underwriters shall refund the Premium (if received).

Payment Of The Premium
The Insured shall pay the Premium to the Underwriters in cleared funds as a condition precedent to
the parties entering into this Policy.

Further Obligations

. Maintenance of Records

The Insured shall procure to the extent reasonably possible that the Target Group maintains
appropriate insurance cover for the operation of the Target Group as in line with market standard for
a business of the same size and type as the Target Group. The Underwriters are not liable for Loss to
the extent that it is actually recovered (the Insured having made reasonable endeavours to make such
recovery) and actually paid under such other insurance policies of the Target Group. The cover
provided under this Policy is excess over any other applicable insurance cover taken out by the Insured
or the Target Group (including any existing insurance policies as at the Inception Date).

. Mitigation

The Insured shall, and to the extent possible shall cause its Affiliates (including, for the avoidance of
doubt, the Target Group) to, take all reasonable action necessary or reasonably advisable, as though
it was uninsured, to mitigate any Loss or potential Loss. Notwithstanding the foregoing, (i) if such Loss
or potential Loss cannot be mitigated after the Insured has taken all such reasonable action to
mitigate, the rights of the Insured to recover for Loss under this Policy shall not be reduced, limited or
prejudiced, and (ii) the Insured shall not be required or obligated to seek recovery or recourse under
the Acquisition Agreement in respect of any Breach.

Other Insurance

The Insured shall procure to the extent reasonably possible that the Target Group maintains
appropriate insurance cover for the operation of the Target Group as in line with market standard for
a business of the same size and type as the Target Group. The Underwriters are not liable for Loss to
the extent that it is actually recovered (the Insured having made reasonable endeavours to make such
recovery) and actually paid under such other insurance policies of the Target Group. The cover
provided under this Policy is excess over any other applicable insurance cover taken out by the Insured
or the Target Group (including any existing insurance policies as at the Inception Date).

. Preservation of Rights

Unless clearly inconsistent with the other terms of this Policy, the Insured shall, to the extent
permitted by applicable laws and regulations, use reasonable efforts following Closing to (i) preserve
all rights against any other person in respect of any Loss and (ii) to preserve the Underwriters'
subrogation rights with respect thereto.

Failure to Comply
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Any inadvertent failure to comply with Clauses (Maintenance of Records , Mitigation or Other
Insurance )above shall not relieve the Underwriters of their obligations under this Policy, except to
the extent the Underwriters are adversely affected thereby.

Acquisition Agreement

The Acquisition Agreement shall not be amended or assigned nor shall the Insured give or accept any
consent or waiver under it without obtaining in each case the prior written consent of the
Underwriters (such consent not to be unreasonably withheld, conditioned or delayed), provided that,
the Underwriters agree that it would be unreasonable for it to withhold, condition or delay its consent
to an amendment, assignment, consent or waiver where such waiver or amendment does not
adversely impact, or in the opinion of the Underwriters (acting reasonably) would be unlikely to
adversely impact, the Underwriters’ rights or liability under this Policy, provided that if the
Underwriters’ consent is sought by the Insured under this Policy to such an amendment, assignment,
consent or waiver and the Underwriters do not respond to the Insured’s request in writing within
number of Business Days as mentioned in Policy Schedule, of receipt of the Insured’s request, the
Underwriters will be deemed to have granted their consent to such amendment, assignment, consent
or waiver.

Notwithstanding the foregoing or anything to the contrary under this Policy, the Insured may assign
(or consent to the assignment of) all or part of any Acquisition Agreement to any Affiliate of the
Insured without the prior consent of the Underwriters but will provide written notification to the
Underwriters of any such assignment

. Data Room

The Insured shall deliver to the Underwriters the Data Room in the form of a download link within
number of Business Days as mentioned in Policy Schedule of Closing.

Miscellaneous
Reimbursements
i. The Insured shall reimburse to the Underwriters any amount paid by the Underwriters in
connection with this Policy:
a. which is agreed or determined by an arbitrator or court did not constitute Loss or should not
otherwise have been paid under this Policy; or
b. which the Insured or its respective Affiliates subsequently recover from any insurance or other
source (other than in respect of this Policy), but only if and to the extent that such amount
reduces the amount of Loss actually suffered for which the payment to the Insured by the
Underwriters was made (less any liability to Tax incurred or payable in respect of such
recovery).
ii. Upon payment of such reimbursement, the unexhausted Limit of Liability under the Policy shall be
restored accordingly.

iii. Any such reimbursement shall be made promptly but in no event later than number of Business

Days as mentioned in Policy Schedule after such agreement, determination or receipt.

Premium

The Premium shall be fully earned at Inception.

Interpretation

() The headings of this Policy are for convenience only and form no part of the interpretation of the
terms and conditions of this Policy.

(i) Words importing the singular include the plural and vice versa, words importing a gender include
every gender and references to persons include corporations, partnerships, limited liability
companies and other unincorporated associations.

(i) The word "including" or similar expression in this Policy shall be deemed to mean "including
without limitation".

(iv) References in this Policy to the "Declarations", a "Clause" or an "Appendix" shall mean the




Declarations, a Clause or an Appendix of or to this Policy unless otherwise stated.
Cancellation
This Policy may not be cancelled by the Insured or the Underwriters except as provided for in Clause
(Condition Precedent).

Assignment

The Insured may not assign any of its rights or interest or transfer its obligations under this Policy
without the prior written consent of the Underwriters, such consent not to be unreasonably withheld
conditioned or delayed, provided that this Policy may be assigned without such consent by the Insured
to: (i) an Affiliate of the Insured, or (ii) a subsequent purchaser by merger or stock acquisition or sale
of all or substantially all of the assets of the Insured or any of its Affiliates or (iii) to a Finance Party by
way of granting of security or providing collateral provided that the Insured notified the Underwriters
of such assignment within number of Business Days as mentioned in Policy Schedule

Subject to applicable laws and regulations, the Underwriters may only assign their obligations
hereunder to its Affiliate which has the same or better credit rating than that of the Underwriters at
the time of such assignment and shall notify the Insured in writing of such assignment or transfer as
soon as practicable.

Amendment and Waiver

No term of this Policy may be amended or waived without a prior written endorsement or other
instrument duly executed between the Underwriters and the Insured.

Counterparts

This Policy may be executed in any number of counterparts. Each of the executed counterparts, when
exchanged or delivered (via original or electronic copy), shall be deemed to be an original but, taken
together, shall constitute one agreement. This Policy shall not come into effect until it has been
executed by the Underwriters and the Insured.

Invalidity

If any provision of this Policy is or becomes invalid, illegal or unenforceable in any respect, the validity,
legality or enforceability of any other provision shall not be affected or impaired in any way.
Confidentiality

The Insured and the Underwriters shall keep this Policy and details of any dispute relating to it
confidential except as required by law, regulation or regulatory authority. The Insured shall not
disclose this Policy to any third party other than the Seller and the Target Group, the Insured’s
Affiliates and professional advisors, and any actual or prospective finance provider to the Insured or
any of the Insured’s Group Companies, except as required by law, regulation or regulatory authority,
as necessary to support a claim or defence in litigation between the Underwriters and the Insured or
as otherwise agreed in writing by the Underwriters or the Insured, as applicable. This Clause shall
survive termination of the Policy.

Entire Agreement

This Policy constitutes the entire agreement between the Underwriters and the Insured concerning
the subject matter of this Policy and supersedes any and all previous agreements, oral or written,
between the Underwriters and/or its Affiliates on the one hand and the Insured and/or its respective
Affiliates on the other hand, concerning the subject matter of this Policy. Nothing in this Clause shall
exclude or limit any liability or any right which any party may have in respect of any statements made
fraudulently or dishonestly prior to the date of this Policy.

Third Party Rights

No term of this Policy is enforceable under the applicable legislation mentioned in the Policy Schedule
by any person other than the Insured and the Underwriters.

Choice of Law

This Policy shall be governed by and construed in accordance with the prevailing laws of the Country
as mentioned in Policy Schedule without regard to the authorship of the language and without any
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presumption in favour of any party and without reference to conflicts-of-laws principles that would
require or allow the application of the law of any other jurisdiction. For the purposes of this Policy,
the Acquisition Agreement shall be interpreted under the laws of the jurisdiction chosen therein or,
where no jurisdiction is so chosen, without reference to conflict-of-laws principles that would require
or allow for the application of the law of any other jurisdiction. Any retrospective change in applicable
law will not be covered unless specifically agreed by Underwriters.

Sanctions

No insurer shall be deemed to provide cover and no insurer shall be liable to pay any claim or provide
any benefit hereunder to the extent that the provision of such cover, payment of such claim or
provision of such benefit would expose that insurer to any sanction, prohibition or restriction under
United Nations resolutions or the trade or economic sanctions, laws or regulations of the European
Union, United Kingdom or United States of America.

Dispute Resolution

The parties to the contract may mutually agree and enter into a separate Arbitration Agreement to
settle any and all disputes in relation to this policy. Arbitration shall be conducted under and in
accordance with the provisions of the Arbitration and Conciliation Act, 1996.

. Service Of Suit

Subject to Clause (Dispute Resolution), it is agreed that in the event of the failure of Underwriters to
pay any amount claimed to be due hereunder, Underwriters at the request of any person or entity
insured hereunder will submit to the jurisdiction of any court of competent jurisdiction within the
country as mentioned in the policy schedule and will comply with all requirements necessary to give
such court jurisdiction. Subject to Clause (Dispute Resolution), nothing in this Clause constitutes or
should be understood to constitute a waiver of Underwriters' rights to commence an action in any
court of competent jurisdiction in the country as mentioned in the policy schedule, to remove an
action to the court, or to seek a transfer of a case to another court as permitted by the laws of the
country as mentioned in the Policy schedule. It is further agreed that service of process in such suit
may be made upon General Counsel at address as mentioned in the Policy Schedule , or his or her
representative, and that in such suit instituted against any one of the Underwriters upon this Policy,
Underwriters will abide by the final decision of such court or of any appellate court in the event of an
appeal.

Policy Period will be from Inception date of the policy to:
a. No. of months from the Closing Date in respect of the General Warranties
b. No. of months from the Closing Date in respect of the Fundamental Warranties
c. No. of months from the Closing Date in respect of the Tax Warranties

This Policy may not be cancelled by the Insured or the Underwriters except as provided for in Clause
as mentioned below:

Conditions Precedent

It shall be a condition to coverage under this Policy that:

Closing occurs under the Acquisition Agreement before the Longstop Date (as that term is defined
under the Acquisition Agreement) in accordance with clause of the Acquisition Agreement as
mentioned in Policy Schedule , without any waiver or amendment of the parties’ obligations in clauses
and Schedules of the Acquisition Agreement as mentioned in Policy Schedule unless the Underwriters
have given prior written consent to such waiver or amendment (such consent not to be unreasonably




withheld, conditioned or delayed, and the Underwriters confirm that they will not withhold consent
for changes which do not adversely affect them, or in the opinion of the Underwriters, acting
reasonably, is unlikely to adversely affect them in any material respect). If the Underwriters’ consent
is sought by the Insured under this Clause to an amendment to or waiver of such obligations and the
Underwriters do not respond to the Insured’s request in writing within number of Business Days as
mentioned in Policy Schedule of receipt of the Insured’s request, the Underwriters’ will be deemed to
have granted their consent to the requested amendment or waiver;

ii. delivery to the Underwriters of an electronic copy of the duly executed Signing No Claims Declaration
occurs within number of Business Days as mentioned in Policy Schedule of the Inception Date; and

iii. delivery to the Underwriters of an electronic copy of the Closing No Claims Declaration occurs within
number of Business days as mentioned in Policy Schedule of Closing.
If any of the foregoing conditions are not fully met on or before the stipulated timeframe the
Underwriters shall be entitled to terminate this Policy by written notice to the Insured, in which case
the Underwriters shall have no liability under this Policy in respect of any Loss or otherwise and the
Underwriters shall refund the Premium (if received).

iv. Any compromise/settlement between the Insured and the Seller with respect to the Acquisition
Agreement shall require prior approval of the Underwriters.

If any of the foregoing conditions are not fully met on or before the stipulated timeframe the
Underwriters shall be entitled to terminate this Policy by written notice to the Insured, in which case the
Underwriters shall have no liability under this Policy in respect of any Loss or otherwise and the
Underwriters shall refund the Premium (if received).

All notices under any provision of this Policy must be made in writing and delivered to the applicable
party by prepaid express courier, certified mail or electronic mail. Notices given as described above
shall be deemed to be received and effective upon actual receipt thereof by the addressee to the
respective address set forth below (or at such other address for a party as shall be specified by similar
notice).

If to the Insured: Address and contact details as mentioned in Policy Schedule.
With a copy to: Intermediary: Address and contact details as mentioned in Policy Schedule.

If to the Underwriters:
i. Website: www.godigit.com
ii. Toll Free: 1800 258 4242
iii. E-mail: Hello@godigit.com
iv. Courier: Go Digit Non-Motor (Liability) Claims Team, Corporate office: Atlantis, 95, 4th B Cross
Road, Koramangala Industrial Layout, 5th Block, Bengaluru, Karnataka 560095

With a copy to: Reinsurer Address as mentioned in policy Schedule
And for information purposes only to Reinsurance Broker



http://www.godigit.com/
mailto:Hello@godigit.com

